TERMSAND CONDITIONS CHANGE SHEET (7-95)

The following clause is added to the terms and conditions of this subcontract:

RESOLUTION OF DISPUTES

(8 The parties agree that the appropriate forum for resolution of any
dispute or claim pertaining to this subcontract shall be a court of competent
jurisdiction asfollows:

(1) Subject to paragraph (a)(2) of this clause, any such litigation
shall be brought and prosecuted exclusvely in Federal Digtrict Court, with
venuein the United States Court for the Eastern District of Tennessee, Northern
Divison.

(2) Provided, however, that in the event that the requirements for
jurigdictionin any Federd District Court are not present, such litigation shall be
brought in the Seventh Judicial Digtrict of the State of Tennessee, in and for the
County of Anderson, with venue in the Digtrict Court of the Seventh Judicial
Digtrict for the State of Tennesseein Clinton, Tennessee.

(b) Any subgtantiveissueof law in such dispute, claim, or litigation shall
be determined in accordance with the body of law applicable to procurement of
goods and services by the Federal Government. Nothing in this clause shall
grant tothe Seller by implication any statutory rights or remedies not expressy
et forth in this subcontract.

() Thereshdl beno interruption in the prosecution of the work, and the
Sdler shal proceed diligently with the performance of this subcontract pending
findl resolution of any dispute, daim, or litigation arising under or related to this
subcontract between the parties hereto or between the Seller and subtier
subcontractors or suppliers.

(d) The Contract Disputes Act of 1978 (41 U.S.C. Sections 601-613)
shall not apply to thissubcontract; provided, however, that nothing in this clause
shall prohibit the Company, inits sole discretion, from sponsoring a claim of the
Sdler for resolution under the provisions of its prime contract with DOE. Inthe
event that the Company so sponsors a claim at the request of the Seller, the
Sdler shall bebound by the decision of the cognizant DOE Contracting Officer
to the same extent and in the same manner as the Company.

The clause entitled "Restrictions on Contracting With Sanctioned Persons' is
deleted from the terms and conditions of this subcontract, and the following
clauseis subgtituted inits place:

RESTRICTIONS ON
CERTAIN FOREIGN PURCHASES

(a) Parastatal organization, as used in this clause, means a corporation,
partnership, or entity owned, controlled, or subsidized by the Government of
South Africa. It does not include a corporation, partnership, or entity that
previoudy recelved start-up assstance from the South African Industrial
Development Corporation but that is now privately owned and that is not
owned, controlled, or subsidized by the Government of South Africa.

(b) Unless advance written approval of the Company is obtained, the
Sdller shall not acquire for usein the performance of this subcontract:

(1) Any supplies or services originating from sources within the
communigt areas of North Korea, Vietham, Cambodia, or Cuba;

(2) Any suppliesthat are or werelocated in or transported from or
through North Korea, Vietnam, Cambodia, or Cubg;

(3) Arms, ammunition, or military vehicles produced in South
Africa, or manufacturing data for such articles; or

(4) Supplies or services from the South African Government or
parastatal organizations of South Africa.

() The Sdler shall not acquire for use in the performance of this
subcontract supplies or services originating from sources within Irag, any
uppliesthat are or were located in or trangported from or through Irag, or any
supplies or services from entities controlled by the Government of Irag.

(d) TheSdler agresstoinsert the provisions of this clause, including this
paragraph (d), in all subcontracts hereunder.

The following clause is added to subcontracts requiring work to be performed
on-site at a DOE-owned or leased facility:

WHISTLEBLOWER
PROTECTION FOR SELLER EMPLOYEES

(@ The Seller shall comply with the requirements of the "DOE
Contractor Employee Protection Program” at 10 CFR Part 708.

(b) The Sdler shall insert or have inserted the substance of this clause,
including this paragraph (b), in subcontracts, at all tiers, with repect to work
performed on-gteat a DOE-owned or leased facility, as provided for at 10 CFR
Part 708.

The clause entitled "Representation Concerning Nuclear Hazards
Indemnification Agreement” is deleted from the terms and conditions form
designated "L (4-91)."

The following clause is added to the terms and conditions of this subcontract:
PRINTING

(8 Totheextentthat duplicating or printing services may berequired in
the performance of this subcontract, the Seller shall provide or secure such
servicesin accordance with the Government Printing and Binding Regulations,
published by the Joint Committee on Printing, United States Congress.

(b) The term "Printing" is defined in the Government Printing and
Binding Regulations and includes the following processes: composition,
platemaking, presswork, binding, microfilm publishing, or the end items
produced by such processes. Provided, however, that performance of a
requirement under this subcontract involving the duplication of lessthan 5,000
copies of a single page, or not more than 25,000 units in the aggregate of
multiple pages, will not be deemed to be printing.

(c) In all subcontracts hereunder that require printing (as that term is
defined in the Government Printing and Binding Regulations), the Seller shall
include a provision substantially the same asthis clause.

Paragraphs (a) and (b) of the "Security" clause of terms and conditions forms
designated "L (4-91)," "CTAE (4-91)," "CTR (4-91)," "CTSER (4-91),"
"CTSUP (4-91)," "FPRD (4-91)," "FPSER (4-91)," and "TM (4-91)" are
revised to read asfollows:

(@ Responshility. It is the Sdler's duty to safeguard all classified
information, spedia nudear material, and other DOE property. The Sdller shall,
in accordance with DOE security and counterintelligence regulations and
requirements, be responsible for safeguarding all classfied, unclassfied
sensitive, and proprietary information and protecting against sabotage,
espionage, lossand theft of the classified, unclassified sensitive, and proprietary
matter in the Sdller's possession in connection with the performance of work
under this subcontract. Except as otherwise expresdy provided in this
ubcontract, the Sdller shall, upon completion or termination of this subcontract,
transmit to the Company any classified, unclassified senstive, and proprietary
matter in the possession of the Seller or any person under the Sdller's control in
connection with performance of this subcontract. If retention by the Seller of
any classfied, unclassified sendtive, and proprietary matter in the Seller's
possessonisrequired after the completion or termination of the subcontract and
such retention is approved by the Company, the Seller shall complete a
certificate of possession to befurnished to the Company specifying the classified,
unclassified sensitive, and proprietary matter in the Seller's possession to be
retained. The certification shall identify the items and types or categories of
matter retained, the conditions governing the retention of the matter, and the
period of retention, if known. If the retention is approved by the Company, the
security provisions of the subcontract shall continue to be applicable to the
matter retained. Special nuclear material shall not be retained after the
completion or termination of the subcontract.

(b) Regulations. The Seler agrees to comply with all security and
counterintelligenceregulations and requirements of DOE in effect at the date of
award of this subcontract.

The"Classfication" dause of terms and conditions forms designated "L (4-91),"
"CTAE (4-91)," "CTR (4-91)," "CTSER (4-91)," "CTSUP (4-91)," "FPRD
(4-91)," "FPSER (4-91)," and "TM (4-91)" isrevised to read asfollows:

In the performance of work under this subcontract, the Seller shall ensure that
dl information and equipment originated or generated under the subcontract in
a classfied or potentially classfied subject area are reviewed by a Federal
Government Original Classifier or a Federal Government or Seller Derivative
Classifier in accordance with classification regulations (e.g., internal DOE
directives) and guidance furnished to the Seller by the Company. Every
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subcontract and purchase order issued hereunder by the Sdller involving the
origination or generation of classified information or equipment shall require
that, in the performance of such subcontract or purchase order, the subcontractor
or supplier shall ensure that all such information or equipment in a classified or
potentially dassfied subject areaisreviewed by a Federal Government Original
Classifier or a Federal Government or Subcontractor Derivative Classifier in
accordance with classification regulations (e.g., internal DOE directives) and
guidance furnished to such subcontractor or supplier by the Sdller.

The"Foreign Travel" clause of terms and conditions forms designated "CTAE
(4-91)," "CTE (4-91)," "CTR (4-91)," "CTSER (4-91)," and "CTSUP (4-91)"
isrevised to read asfollows:

Foreign travel, when charged directly, shall be subject to the prior approval of
the Department of Energy for each separate trip. Foreign travel is defined asany
travel outdde the United States and itsterritories and possessions, Canada, and
Mexico. Requestsfor approval shall be submitted at least 45 days prior to the
planned departure date, be on DOE "Request for Approval of Foreign Travel"
forms (which are available from the Company), and, when applicable, include
notifications of proposed Soviet-bloc travel.

The "Buy American Act" clause of this subcontract is amended by adding the
following:

(Applicable if subcontract exceeds $2500.)

The clause entitled "Certified Cost or Pricing Data" is deleted from terms and
conditions forms designated "L (4-91)," "CTAE (4-91)," "CTR (4-91),"
"CTSER (4-91)," "CTSUP(4-91)," "FPRD (4-91)," "FPSER (4-91)," and "TM
(4-91)," and the following clauseis subgtituted in its place:

CERTIFIED COST OR PRICING DATA

(@ (1) The Sdler shall require under the situations described in (2)
below, unless exempted under the exceptions set forth in (3) below, each
ubcontractor under thissubcontract to submit cost or pricing data and to certify
that, to the best of his knowledge and belief, such cost or pricing data are
accurate, complete, and current.

(2) Except as provided in (3) below, certified cost or pricing data
shall besubmitted prior to (i) the award of each subcontract, the price of which
is expected to exceed $500,000, and (ii) the negotiation of the price of each
change or modification to a subcontract under this subcontract for which the
price adjustment is expected to exceed $500,000.

(3) Cetified cost or pricing data need not be furnished pursuant to
this paragraph (a) where (i) the Seller has not been required to furnish cost or
pricing data, or (ii) the price or price adjustment is based on adequate price
competition, established catalog or market prices of commercial itemssold in
substantial quantities to the general public, or the prices are set by law or
regulation; and the Sdller states in writing the basis for applying this exception.

(4) Insubmitting the cost or pricing data, the Seller's subcontractor
shall usetheform of certificate set forth in paragraph (b) below and shall certify
that the data are accurate, complete, and current. Such certificate and data
(actual or identified, as provided in the certificate prescribed below), shall be
submitted by subcontractors to the next higher-tier subcontractor, or the Seller,
asapplicable, for retention.

(b) The certificates required by this clause shall bein the form set forth
below:

SUBCONTRACTOR'S CERTIFICATE

OF CURRENT COST OR PRICING DATA
Thisisto certify that, to the best of my knowledge and belief, the cost or pricing
data (asdefined in Section 15.801 of the Federal Acquisition Regulation [FAR]
and required under FAR Subsection 15.804-2) submitted, either actually or by
specific identification in writing, in support of *
areaccurate, complete, and current as of **, Thiscertification
includes the cost or pricing data supporting any advance agreements and
forward pricing rate agreements between the offeror and the Government that
are part of the proposal.

Firm

Signature
Name
Title

Date of Execution***

*  ldentify the proposal, quotation, request for price adjustment, or other
submissoninvolved, giving the appropriate identifying number (e.g., RFP
No.).

**  |nsert the day, month, and year when price negotiations were concluded
and price agreement was reached.

*** |nsert the day, month, and year of signing, which should be as close as
practicableto the date when the price negotiations were concluded and the
subcontract price was agreed to.

(c) For purposesof verifying that certified cost or pricing data submitted
in conjunction with the negatiation of this subcontract or any subcontract change
or other modification involving an amount in excess of $500,000 were accurate,
complete, and current, the Company, DOE, or any of DOE's authorized
representatives shall, until the expiration of 3 years from the date of final
payment under thissubcontract, have the right to examine those books, records,
documents, papers, and other supporting data which involve transactions related
to this subcontract or which will permit adequate evaluation of the cost or
pricing data submitted, along with the computations and projections used
therein.

(d) Whenever the price of any change or other modification to this
subcontract is expected to exceed $500,000, the Seller agrees to furnish the
Company certified cost or pricing data, using the certificate set forth in
paragraph (b) above, unlessthe price is based on adequate price competition,
established catalog or market prices of commercial items sold in substantial
quantities to the general public, or prices set by law or regulation.

(e) The requirement for submisson by the Sdler's subcontractors of
certified cost or pricing data with respect to any change or other modification
does not apply to any subcontract change or other modification, at any tier,
where this subcontract is firm fixed-price or fixed-price with escalation, unless
such change or other modification results from a change or other modification
to thissubcontract, nor does it apply to a subcontract change or modification, at
any tier, where this subcontract is not firm fixed-price or fixed-price with
escalation, unless the price for such change or other modification becomes
reimbursable under this subcontract.

(f) The Seller agrees to insert paragraph (c) without change and the
substance of paragraphs (), (b), (d), (e), and (f) of this clause in each
subcontract hereunder in excess of $500,000 and in each subcontract of
$500,000 or less at the time of making a change or other modification thereto
in excess of $500,000.

(g) If the Company determines that any price, including profit or fee,
negotiated in connection with this subcontract or any cost reimbursable under
this subcontract wasincreased by any significant sums because the Seller, or any
subcontractor pursuant to this clause or any subcontract clause herein required,
furnished incomplete or inaccurate cost or pricing data or data not current as
catifiedinthe Seller's certificate of current cost or pricing data, then such price
or cogt shall be reduced accordingly and this subcontract shall be modified in
writing to reflect such reduction.

NOTE: Since this subcontract is subject to reduction under this clause by
reason of defective cost or pricing data submitted in connection with
certain of the Sdller's subcontracts, it is expected that the Seller may
wish to include a clause in each such subcontract requiring the
subcontractor to appropriately indemnify the Sdler. It is adso
expected that any subcontractor subject to such indemnification will
generally require substantially similar indemnification for defective
cost or pricing data required to be submitted by his lower-tier
subcontractors.

11. Thefollowing clauseisadded to terms and conditions forms designated "B (4-

91)," "S(4-91)," "L (4-91)," "CTSER (4-91)," "CTSUP (4-91)," "FPRD (14-



91)," "FPSER (4-91)," and "TM (4-91)":
ASBESTOS

Unless this subcontract specifically provides otherwise, no items or materials
containing asbestos shall be provided in the supplies, articles, or equipment,
including individual parts or components of an assembly, delivered under this
subcontract.

12. The clause entitled "Protest After Award" is deleted from the terms and
conditions of this subcontract.

13. Paragraph (c) of the clause entitled "Definitions' of the terms and conditions of
this subcontract is revised to read asfollows:

(¢) Theterm"Company" means L ockheed Martin Energy Systems, Inc.,
acting under Contract No. DE-AC05-840R21400 with DOE and includes any
duly authorized representative thereof.

14. The"Affirmative Action for Special Disabled and Vietham Era Veterans' clause
of teemsand conditionsforms designated "L (4-91)," "CTAE (4-91)," "CTE (4-
91)," "CTR (4-91)," "CTSER (4-91)," "CTSUP (4-91)," "FPRD (4-91),"
"FPSER (4-91)," and "TM (4-91)" isrevised to read as follows:

AFFIRMATIVE ACTION FOR SPECIAL
DISABLED AND VIETNAM ERA VETERANS

(a) Ddfinitions "Appropriate office of the State employment service system,”
as used in this clause, meansthe local office of the Federal-State national system of
public employment offices with assigned responsibility for serving the area where the
employment opening is to be filled, including the Digtrict of Columbia, Guam, the
Commonweslth of Puerto Rico, and the Virgin Idands.

"Employment openings," as used in this clause, includes full-time employment,
temporary employment of over 3 days and part-time employment, but does not
include (1) executive and top management positions,

(2) positionsthat will befilled from within the Seller's organization or under a
customary and traditional employer-union hiring arrangement, or

(3) openingsin an educational ingtitution that are restricted to students of the
ingtitution.

"Openings that the Seller proposes to fill under a customary and traditional
employer-union hiring arrangement,” as used in this clause, means employment
openings that the Seller proposesto fill from union halls, under their customary and
traditional employer-union hiring relationship.

"Postionsthat will befilled fromwithin the Sdller's organization," asused in this
clause, means employment openings for which no consideration will be given to
personsoutsdethe Sdler'sorganization (including any affiliates, subsidiaries, and the
parent companies) and includes any openings that the Seller proposes to fill from
regularly established "recall” lists.

(b) Genera. (1) Regarding any position for which the employee or applicant for
employment is qualified, the Sdller shall not discriminate againg the individual
becausetheindividua isaspecia disabled or Vietnam Era veteran. The Seller agrees
to take affirmative action to employ, advance in employment, and otherwise treat
qualified special disabled and Vietnam Era veterans without discrimination based
upon their disability or veterans status in al employment practices such as (i)
Employment; (ii) Upgrading; (iii) Demotion or transfer; (iv) Recruitment; (v)
Advertising; (vi) Layoff or termination; (vii) Rates of pay or other forms of
compensation; and (viii) Selection for training, including apprenticeship.

(2) The Seller agrees to comply with the rules, regulations, and relevant
ordersof the Secretary of Labor (Secretary) issued under the Vietham Era Veterans
Readjustment Assistance Act of 1972 (the Act), as amended.

(c) Ligting Openings. (1) The Seller agreesto list all employment openings
existing at subcontract award or occurring during subcontract performance, at the
appropriate office of the State employment service system in the locality where the
opening occurs.  These openings include those occurring at any Seller facility,
including one not connected with performing this subcontract. An independent
corporate affiliate is exempt from this requirement.

(2) State and local government agencies holding Federal contracts of
$10,000 or more shall also list all their openings with the appropriate office of the
State employment service.

(3) Theligting of employment openings with the State employment service
system isrequired at least concurrently with using any other recruitment source or
effort and involves the obligations of placing a bona fide job order, including
accepting referrals of veterans and nonveterans. Thislisting does not require hiring
any particular job applicant or hiring from any particular group of job applicants and
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is not intended to relieve the Sdller from any requirement of Executive orders or
regulations concerning nondiscrimination in employment.

(4) Whenever the Seller becomes contractually bound to the listing terms
of thisdause, it shal advisethe State employment service system, in each State where
it has establishments, of the name and location of each hiring location in the State.
Aslong asthe Sdler iscontractually bound to these terms and has so advised the State
system, it need not advise the State system of subsequent subcontracts. The Seller
may advise the State system when it isno longer bound by this clause.

(5) Under themost compelling circumstances, an employment opening may
not be suitablefor liing, induding Stuations when (i) the Government's needs cannot
reasonably be supplied, (i) listing would be contrary to national security, or (iii) the
requirement of listing would not be in the Government'sinterest.

(d) Applicability. (1) Thisclause does not apply to the listing of employment
openings which occur and arefilled outside the 50 States, the Digtrict of Columbia,
the Commonwealth of Puerto Rico, Guam, and the Virgin Idands.

(2) The terms of paragraph (c) above of this clause do not apply to
openings that the Seller proposes to fill from within its own organization or under a
cugtomary and traditional employer-union hiring arrangement. This exclusion does
not apply to a particular opening once an employer decides to consider applicants
outside of its organization or employer-union arrangement for that opening.

(e) Pogtings. (1) The Seller agreesto post employment notices stating (i) the
Sdler'sobligation under the law to take affirmative action to employ and advancein
employment qualified special disabled veterans and veterans of the Vietnam era, and
(ii) therights of applicants and employees.

(2) These notices shall be posted in conspicuous placesthat are available
to employees and applicants for employment. They shall bein aform prescribed by
the Director, Office of Federal Contract Compliance Programs, Department of Labor
(Director), and provided by or through the Company.

(3) The Sdller shall notify each labor union or representative of workers
with which it has a collective bargaining agreement or other contract understanding
that the Sdller isbound by the terms of the Act, and is committed to take affirmative
action to employ, and advancein employment, qualified special disabled and Vietnam
Eraveterans.

(f) Noncompliance. If the Seller does not comply with the requirements of this
clause, appropriate actions may be taken under the rules, regulations, and relevant
orders of the Secretary issued pursuant to the Act.

(g) Subcontracts. The Sdler shall include the terms of this clause in every
subcontract or purchase order of $10,000 or more unless exempted by rules,
regulationsor ordersof the Secretary. The Sdller shall act as pecified by the Director
to enforce the terms, including action for noncompliance.



